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SUPPLEMENTAL AGREEMENT

AGREEMENT, dated as of September 1, 1979, between
NORFOLK AND WESTERN RAILWAY COMPANY, a Virginia corporation
(the "Railroad"), and FIRST PENNSYLVANIA BANK N.A. (formerly
The First Pennéylvania Banking and Trust Company), a corpora-
tion existing under the laws of the United States (the "Agent"),
acting as agent under an Agency Agreement dated as of September 1,
1970 (the "Agehcy Agreement"), among the Agent, the Railroad

and the investors named in Schedule A thereto.

RECIIALS

General Electric Company, a New York corporation
(the "Manufacturer"), and the Railroad are parties to a
Conditional Sale Agreement dated as of September 1, 1970
(the "Conditional Séle Agreement"), providing for the con-
struction, sale and delivery by the Manufacturer to the Rail-
road of the railroad equipment described therein (the
"Equipment") .

Pursuant to an Agreement and Assignment dated as of

September 1, 1970 (the “"Agreement and Assignment"), the Manu-
facturer assigned to the Agent certain rights in and to the
Conditional Sale Agreement.

Under the provisions of the Conditional sale Agree-

ment, any of the Equipment that may become worn out, unsuitable
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for use, lost or destroyed ("Casualty Equipmerit") may be
replaced by the Railroad, at its own cost and expense, with
standard-gauge raiiroad equipméht kother than work or
passenger equipment) of equal value, which shall have been
first put into operation after the date of the Conditional
Sale Agreement ("Replacement Equipment").

The Railroad has heretofore certified to the Agent
that certain units of the Equipment have become Casualty
Equipment, and the Railroad and the Agent wish to supplement
the Conditional Sale Agreement by including thereunder the
new standard-gauge railroad equipment described on the
attached Exhibit A, which will be delivered to the Railroad
and first put into service during the year of 1979 at the
Railroad's sole cost and expense in accordance with provi-
sions of the Conditional Sale Agreement requiring the Railroad

to replace Casualty Equipment.

NOW, THEREFORE, in consideration of the foregoing,
the Railroad and the Agent agree as follows:
Section 1l: Schedule B to the Conditional Sale

Agreement is hereby amended to include therein the units of

Replacement Equipment described on Exhibit A hereto.




Section 2: The Railroad shall cause this Supple-~
mental Agreement to be filed and recorded in the same manner
as the Conditional Sale Agreement.

Section 3: The provisions of this Supplemental
Agreement and all rights and obligations of the parties here-
under shall be governed by the laws of the Commonwealth of
Virginia; provided, however, that the Company and the Agentv
shall be entitled to all rights conferred by Sz=ction 20c of
the Interstate Commerce Act and any additional rights arising
out of the filing, recording or deposit of this Supplemental
Agreement.

Section 4: In accordance with Article 6 of the
Conditional Sale Agreement, the Agent hereby designates the
following legend as the appropriate words to be plainly,
distinctly, permanently and conspicuously marked in stencil
on each side of each unit of the Replacement Ecuipment
described on Exhibit A hereto in letters not less than one
inch in height:

OWNED BY A BANK QR TRUST COMPANY UNDER A

SECURITY AGREEMENT FILED UNDER INTERSTATE

COMMERCE ACT, SECTION 20c.

Section 5: Except as herein provided, the units of
Replacement Equipment described on Exhibit A hereto shall bé
subject to all of the terms and conditions set forth in the

Conditional Sale Agreement as fully as if said terms and
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conditions were set forth in this Supplemental Agreement,
and the Conditional Sale Agreement‘shall be decmed to be
supplemented so as to include the units of Replacement
Equipment described on Exhibit A hereto from and after the
date hereof. Except as modified by this Supplemental Agree-
ment, all terms, covenants and provisions of the Conditional
Sale Agreement shall continue in full force ancd effect.

Section 6: This Supplemental Agreement, which
is dated for convenience as of September 1, 1979, may be
executed in any number of counterparts, each of which shall
be deemed to be an original, and such counterparts together
shall constitute a single instrument.

IN WITNESS WHEREOF, the Railroad and the Agent
have caused this instrument to be signed by their proper
officers and their respective corporate seals to be hereunto
affixed and duly attested, as of the day and year first above
written.

NORFOLK AND WESTERN RAILWAY COMPANY

ATTEST: ' By%{i)L ) tﬂﬁ- }(
: Presiden inance
N2

Secretary

FIRST PENNSYLVANIA BANK N.A., as Agent

ATTEST . By L}\ " e I (/\ A}'. ( /\

A

Vice President

e t(./f/(t(w-:/(“”

.'/
v /f
Assistant Secretary




COMMONWEALTH OF VIRGINIA )
) ss:
CITY OF ROANOKE )

on this,/e/QZ’day ofjﬁz;éiuéit, 1979, before me
personally appeared J. R. Turbyfill, to me personally known,

who, being by me duly sworn, says that he is Vice President -
Finance of Norfolk and Western Railway Company, that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its

Board of Directors, and he acknowledged that the execution of
the foregoing instrument by him on this date was the free act
and deed of said corporation.

)
.Notary gubiic ‘
CZd’?k/ﬁ/LAL%Lé;wx) JZ?AAZQQQCQ
MRy

COMMONWEALTH OF PENNSYLVANIA )

) ss:
COUNTY OF PHILADELPHIA )

On this ¢ 74~ day oﬁxg;@%vﬂlxa, 197¢, before me
personally appeared 4 - T27 AHK coges , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of Frist Pennsylvania Bank N.A., that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of

the foregoing instrument by him on this date was the free act
and deed of said corporation.

. . L y
] -“/(‘-4'5" # b "(,L 9‘;{\:’* il CTE /lf(
Notary Public
EDITH E. BOSWORTH. NOTARY PUBLIC
Philadeiphia, Phiicieiphia iy, Pa.
My Commission Expires Oct. 3, 1982

I am not G oflieer ¢ “ctor
dirog
of the ubove Cerporaiion,
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60' High
Roof
Boxcars

Estimated
Unit Base
Price

$62,850

EXHIBIT A

Manufacturer Quantity
International Car 10
Company

Estimated
Total Base
Price
$628,500

Raillroad's
Road Numbers
(both inclusive)

604556-604565

leiverz

At Columbus, Ohio
in 1979
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